
-

•

-Ut



Mr. William J. Tricarico
Secretary
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Re: Faith Center, Inc.; BC Docket No. 80-730
WHCT-TV, Channel 18; Hartford, Connecticut
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Robert A. Collier
Thoma. F. Sbau.Don
Jame. F. RI1l
WIllJam w: Scott
Davtd A. Han.qwst
Jamca M. Nicholaon
Richard E. Schwanz
Richard S. Silverman
R. Timothy Columbus
Laurca R. Howard
Paul D. CulleD
Kathleen E. McDermott
R. Scab Comptoc
StC'Ven Schaars
Mark L. AuaU1c
NanDan G. Knopf
William D. Appler
Jeffrey w: K1n1

Walter Flowera
VWiam F. Fox. Jr.

Doc Baile)<Ofc__r

BY HAND

Collier, Shannon, Rill & Scott
Attorneys-at-Law

1055 Thomas Jefferson Street, N. W.
Washington, D. C. 20007

Telepbone: (202) 342·8400
Telu: 440665 CSRS Ul

Writer's Direct Dial Number

(202) 342-8470

June 28, 1984

[ SBH Exh. I~

John B. William8
Paul C. ROKDthaJ
Ralph A. Mittelberger
Thomas J. Hamilton
Jeffre\< L. Leitcr
RobcTt L. Meuscr
Thomas A. lIart. Jr.
Michael R. Kersho'"
JeffrC)' S. BeduDgton
Michele A. Giusiana
Da\1d P. Hackctl
JudJth L. Oldham
JeaDDe M. Forch
Laurence J. La80IT
Christopber J. MacAyoy
Donald J Patterson. Jr.
Rcdall J. Bramer
KC\"tD F. Hanley
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(4) Transfer Assignment Applicati&n (FCC Form 314).. ..

,
Enclosed please find an original and :14 copies of the

following documents in the above-captioned{matter~
i .'

If you have any questions regar~ing/the enclosed docu
ments, please contact the undersiqne~,' counsel for Astroline
Communications Company, or Edward L. -M'asry, c'ounsel for Fai th
Center, Inc. . , .
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Sincerely,

(1) Motion for Continuance;

(2) Motion for Expedited Processin9;
,

(3) Petition for Speci&l Relief; ~nd

Dear Mr. Tricarico:

Enclosures
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Before the
Federal Communications Commission

Washington, D. C.20554

In Re Application of

FAITH CENTER, INC.
WHCT-TV
Hartford, Connecticut

For Renewal of License

BC Docket No. 80-730

I
I
I
I
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MOTION FOR CONTINUANCE

Fai th Center, Inc. ("Faith"), 1icensee of station

WHCT-TV, Channel 18, Hartford, Connecticut, by its attorney and

pursuant to Section 1.205 of the Federal Communications Com-

mission's ("Commission") Rules, hereby requests the Adminis-

trative Law Judge grant a continuance in this proceeding

pending final disposition of the Petition for Special Relief

and the Assignment Application (FCC Form 314) filed this date

with the Commission. In support thereof, Faith respectfully

states the following:

1. This proceeding concerns the renewal of the

license and distress sale of the assets of station WHCT-TV

pursuant to the Commission's Statement of Policy on Minority

Ownership of Broadcasting Facilities, 42 RR 2d 1689 (1978), as

revised, 52 RR 1301 (19a2).

2. Faith believes that its request for a con-

tinuance in this proceeding is consistent wi th t~e Commission's

past practices and procedures in this case. See Order, In Re

Application of Faith Center, Inc., 80-730 (May 16, 1984). A

favorable ruling by the Commission on the above-referenced
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filings may avert a protracted hearing and save the Commission

and parties to this proceeding time and expense.

WHEREFORE, Faith requests that the scheduling ot

procedural dates be continued until final disposition of the

Petition for Special Relief and Assignment Application (pee

Form 314) now on file with the Commission.

Respectfully submitted,

FAITH CENTER, INC.

Edward L. Masry,
General Counsel

June 21, 1984
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CERTIFICATE OF SERVICE

I, Shelly J. Spiegel, do certify that a copy of the

foregoing "Motion for Continuance" was served by hand on this

28th day of June, 1984, addressed as follows:

John M. Frysiak
Administrative Law Judge
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Jim McKinney
Chief
Mass Media Bureau
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Charles Dziedzic
Chief
Hearing Branch
Federal Communications Commission
2025 M Street, N.W.
Washington, D.C. 20554
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Before the
Federal Communications Commission

Washington, D. C. 20554

In Re Application of

FAITH CENTER, INC.
WHCT-TV
Hartford, Connecticut

For Renewal of License

)
)

) BC Docket No. 80-730
)
)
)
)

PETITION FOR SPECIAL RELIEF

Faith Center, Inc. ("Faith"), by its attorneys,

hereby requests that the Federal Communications Commission

("Commission") suspend the pending renewal hearing and grant

permission for a distress sale of the assets of WHCT-TV, Channel

18, Hartford, Connecticut to Astroline Communications Company

Limited Partnership ("Astroline Communications Company") pur-

suant to the Commission IS Statement of Pol icy on Minori ty

Ownership of Broadcasting Facilities, 42 RR 2d 1689 (1978), as

revised, S2 RR 2d 1301 (1982).

HISTORY OF PROCEEDING

The history of this proceeding is a "lengthy one and

a matter of record at the Commission. Highlighted below is a

brief summary of the proceedings.

1. Faith's renewal application was designated for

hear ing on December 1, 1980. In Re Appl ication of Fai th Center,

Inc., 83 FCC 2d 401 (1980). At issue were F:ai th I S basic

qualifications to remain the licensee of WHCT-TV. To avoid the

hear1ng" expense and possible loss of license, Faith petitioned

the Commission and was ultimately granted permission to have a

distress sale for the assets of Channel 18.
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2. In 1981, Faith first attempted to assign WHCT to

the Television Corporation of Hartford ("TCH") under the Com-

mission's distress sale policy. (FCC 81-544, Dec. 23, 1981).

However, the transaction was never consummated because of

problems with TCH's application and financial qualifications.

(Mimeo 3492, April 16, 1982).

3. A second distress sale of WHCT was attempted by

Faith on September 27, 1982 when Faith entered into a Purchase

Agreement with Interstate Media Corporation ("IMC"). Pursuant

to the agreement, Faith agreed to assign WHCT's license and

other assets to IMC in accordance with the Commission's dis

tress sale policy. (FCC 80-730, Sept. 29, 1982). The distress

sale between Faith and IMC was never consummated, and, ulti

mately, the case was returned to hearing status.

4. On May 29, 1984, Astroline Communications Com

pany entered into an agreement wi th Fai th to purchase the

license and assets of WHCT for $3,100,000 in accordance wi th the

Commission's distress sa1e policy. The agreement was the

culmination of two weeks of negotiations between counsel for

Astrol ine Communications Company and Fai tho Prior to entering

formal negotiations, Faith required Astroline Communications

Company to establish its financial qualifications. A letter

was sent to Faith by the First National Bank of Boston which

described Astroline Communications Company's ability to con

summa teo the proposed transaction which involves a cash payment

of $500,000 at closing and a note issued by Astroline

Communications Company for $2.6 million for ten years at a fixed
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interest rate of twelve percent (12\) per annum.

DESCRIPTION OF THE PURCHASER

1. Astrol ine Communications Company is a Mass

achusetts limited partnership comprised of two General Part

ners and one Limited Partner.

A. Richard P. Ramirez, a Hispanic-American

and experienced broadcaster, is a General Partner of Astroline

Communications Company. He.holds a twenty-one percent (21\)

ownership interest in the limited partnership, has a seventy

percent (70\) voting interest and will be the General Manager

of the television station.

B. WHCT Management, Inc. ("WHCT Management")

is a corporation duly organized under. the laws of the State of

Massachusetts and is also a General Partner in Astroline

Communications Company. Presently, WHCT Management holds a

nine percent (9\) partnership interest in the limited partner

ship. If, however, the Commission approves the proposed

distress sale, WHCT Management will transfer four percent (4\),

or four-ninths (4/9), of its nine percent (9\) interest in the

partnership to additional minority personnel, preferably

Blacks who will be involved in the day-to-day operation of the

television station. Thus, pursuant to that transfer, the total

minority equity interest in the partnership will be twenty-five

percent (25%), wi th minori ties controll ing th~station's daily

opeI:"ation.

C. The remaining partner in Astroline Com

munications Company is Astroline Company, a Massachusetts

000483
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station.

2. The chart set forth below describes each part

ner's financial interest and managerial control of Astroline

1imi ted partnership. Astrol ine Company holds a seventy percent

(70%) 1imi ted partnership interest in Astrol ine Communications

Company and will not control the day-to-day operation of theI
I
I
I
I
I
I

Communications Company:

Richard P. Ramirez (21%)

WHCT Management, Inc. (9%)*

Astroline Company (70%)

General Partner

General Partner

Limited Partner

General Manager
Full Operational

Control

Limited Operational
Control

No Operational
Control

I
I
I
I
I
I
I
..

*/ WHCT Management, Inc. will transfer four percent (4%) of
Its nine pereent (9%) interest to minority personnel, if the
Commission approves the distress sale of WHCT to Astroline
Communications Company.

3. Astroline Communications Company is a qualified

minority purchaser as defined by the Commission's Statement of

Policy on Minority Ownership of Broadcasting Facilities, 42 RR

2d 1689 (1978), as revised, 52 RR 2d 1301 (1982).

[W]here the general partner is a minority
individual and owns more than a 20 percent
interest in the broadcasting enti ty, there
exists sufficient minority involvement to
justify favorable application of the Com
mission's ... distress sale policies.

Id. _at -1305-06.

In accordance with the Commission's Policy State

ment, the twenty-one percent (21%) interest in Astro1ine Com

munications Company held by Mr. Ramirez and his status as the
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General Manager surpasses the Commission's minimum standards.

Additionally, minority ownership and control of Astroline Com-

munications Company w.ill increase when WHCT Management trans

fers four percent (4%) of its nine percent (9%) interest to

additional minority personnel that will be interviewed and

hired wi thin 90 days following the consummation of the proposed

distress. sale. Thus, Astroline Communications Company is a

qual if ied minori ty purcha~er as defined by the Commission

because the total minority interest and control in Astroline

Communications Company will be twenty-five percent (25%).

APPRAISAL PRICE

The Commission establ ished that a distress sale

price may not exceed seventy-five percent (75%) of the sta

tion's fair market value. Lee Broadcasting Corp., 76 FCC 2d 462

(1980). The appraisals presently on file with the Commission

for WHCT-TV fully support the terms of the proposed distress

sale and reflect that the consideration is well below the

required seventy-five percent (75%) of the fair market value of

the station. The appraised value of the license and other

assets of WHCT and the ratio between the purchase price

($3,100,000) and the appraised values are as follows:

I

•
I
I
I
I
I
I
I

I
\

I
I
I
I
I
I

IJ

Appraiser

LaRue

Chapman

Frazier

Appraisal

$9,000,000

$5,500,000

$7,000,000

Ratio

34%

56%

44%
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The average fair market value of the three appraisals

is $7,166,667. The $3,100,000 purchase price is forty-three

percent (43%) of this figure. Thus, Faith has complieevith the

Commission's Rules by transfer.ring its television s~~ion for

less than seventy-five percent (75%) of the fair ma~k~~ ~alue.

By this filing and the other records 0: ~:s pro

ceeding that are on file at the Commission and inoorpe:ated by

reference herein, Fai th suhmi ts simu1 taneously a ==11 dis-

closure of all the facts and circumstances bearin; ~ this

request, comparable to that provided for in S 73.3:c~; cf the

Commission's Rules.

WHEREFORE, Faith respectfully requests ~ ~is-

sion to:

1. renew the 1icense of Faith for tile ~- !!!7ision

station WHCT-TV operating on Channel 18, Bar~o:;. ~ti-

cut:

2. grant the instant Petition for ~-L ielief:

3. grant the assignment applicatio= == ':Je :":':ense

and other assets of WHCT to Astroline Co~:~~~any

filed simultaneously herewith: and

4. terminate this proceeding.

Respectfully submi~~.

FAITH CENTER, INC.

~ IJ.·Ci{t{AIi1 c' (
Edward L. Masry Z l

Gener~l Counsel
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CERTIFICATE OF SERVICE

I, Shelly J. Spiegel, do certify that a copy of the

foregoing "Petition for Special Relief" was served by hand on

this 28th day of June, 1984, addressed as follows:

John M. Frysiak
Administrative Law Judge
Federal Communications Commission
1919 M Street, N.W.
Washington, "D.C. 20554

Jim McKinney
Chief
Mass Media Bureau
Federal Communications Commission
1919 M Street, N.W. ,
Washington, D.C. 20554

Charles Dziedzic
Chief
Hearing Branch
Federal Communications Commission
2025 M Street, N.W.
Washington, D.C. 20554
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MOTION FOR EXPEDITED PROCESSING

Faith Center, Inc. ("Faith") and Astroline Communi-

(FCC Form 314) for the distress sale of WHCT-TV, Channel 18,

increase the number of television signals received by the

Be Docket No. 80-730

their respective counsel, hereby request expedited processing

Before the
Federal Communications Commission

Washington, D. C. 20554

000488

Hartford, Connecticut pursuant to the Feqeral Communications

In Re Application of

processing of Faith's Petition for Special ReI ief and its

accompanying 314 applica"tion because such a procedure would

of their Peti tion for Special ReI ief and assignment appl ication

citizens in the Hartford area and, thus, promote competition

among the area's broadcast stations. Expedited processing

cations Company Limi ted Partnership ("Astrol ine Communications

Company"), collectively referred to as "the Parties," through

FAITH CENTER, INC.
WHCT-TV
Hartford, Connecticut

would also more quickly deliver the first minority-controlled

For Renewal of License

Commission's ("Commission") Statement of Policy on Minority

Ownership of Broadcasting Facilities, 42 RR 2d 1684 (1978), as

revised, 52 RR 2d 1301 (1982). The Parties request expedited

II
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and operated television station to the Hartford area. In

addition, the Parties emphasize that much of the documentation

relied upon in this proceeding was originally filed and ul

timately approved by the Commission in the earlier distress

sale granted to Faith.

This proceeding has been pending before the Com

mission for almost seven years and should be resolved as quickly

as possible. It began in September of- 1977 when the Commission

instituted an investigation into the practices and procedures

of the four broadcasting stations owned by Faith. Three years

later, Faith's renewal application for WHCT-TV was designated

for hearing by the Commission. In Re Application of Pai th

Center, Inc., 83 FCC 2d 401 (1980). In an effort to avoid the

hearing and possible loss of the license, Faith attempted two

distress sales to minori ty appl icants wi thin the four-year

period. See FCC 81-544 (Dec. 23, 1981); FCC 80-730 (sept. 29,

1982). Although Faith received approval for these distress

sales, nei ther transaction was consummated because of problems

with both of the assignee's qualifications.

The delay resu1 ting from these· other unsuccessful

distress sales came as a result of no fault of the parti~s in

the instant case and should be viewed as further jus~i:i:a~io~

for expedited treatment. The Commission specifically pr07idee

for - this type of procedural relief lito facilitate aiDCrity

owners.hip and expedite the handling of distress sale ?E!~i

tions." 1982 Policy Statement, 1309-10 .
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Faith's proposed distress sale of WHCT-TV to

Astroline Communications Company is consistent with the Com

mission's goals of increasing minority ownership of broad

casting facilities. ~ 1982 Policy Statement, supra, at 130l.

Astroline Communications Company is a financially-qualified

minority applicant and experienced in broadcast operations. If

the Commission approves the distress sale of WHCT-TV to

Astroline Communications Company, Channel 18 will be the first

minority-owned television station serving the Hartford area.

Moreover, WHCT-TV will be one of only seven television stations

in the United States controlled by Hispanic-Americans.

Astroline Communications Company has complied with

the Commission's 1982 Policy Statement because its general

partner is a minority who holds a twenty-one percent (21%)

ownership interest in the partnership and holds a seventy

percent (70%) voting interest in the partnership. See Peti tion

for Special Relief filed simultanteously herewith. Moreover,

the minori ty ownership of Astroline Communications Company

will increase if the Commission approves the distress sale of

WHCT-TV to Astroline Communications Company. It is proposed

that the other general partner in Astroline Communications

Company, WHCT Management, Inc., wi 11 transfer four percent (4 %)

of its nine percent (9%) interest to addi tional minori ty

personnel. See Petition for Special Relief, supra, at 3-5.

Thus, the minority interest in Astroline Communications
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Company will total twenty-five percent (25%), a percentage sig

nificantly above the Commission's minimum standards.

The Commission has decreased the financial burden

imposed upon the minori ty-controlled companies purchasing

distress sale properties by requiring the purchase price not

exceed seventy-five percent (75%) of the station's fair market

value. However, this financial benefit will be diminished if

there is a substantial delay in processing the distress sale

appl ication. The Commission has long recognized that there are

substantial expenses incurred by protracted proceedings and

that minority applicants are the least prepared to cover the

costs of the lengthy proceedings. See 1978 Policy Statement,

supra, at 1684-1690.

In an effort to reduce the delay and increase the

number of minority-controlled broadcast facilities as rapidly

as possible, the Commission has granted requests to expedite

processing of construction permi ts. Brothers Broadcasting, 67

FCC 2d 1609 (1978); ~ also George R. Douglas, Jr., 44 RR 2d

413 (1979). The Commission has also afforded the procedural

relief of expedited processing to applications filed by minor

ity groups where "a prospective minority owner proposers]

minority programming." The New Continental Broadcasting Co.,

45 RR 2d 698, 700 (1979). Similarly, the Commission should

expedi te the processing of the transfer of WHCT-TV to Astrol ine

Communications Company, a minority applicant who will foster

000491
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diversi ty of program content in the Hartford area. Moreover,

the Commission would also benefit from the expedited processing

of the pleadings in the instant proceeding. Specifically,

considerable time and expense would be saved because the num

ber of staff persons needed to review and ultimately approve

this transfer would be reduced, as well as the administrative

procedures streamlined.

CONCLUSION

In sum, expedi ted processing of the pleadings in this

proceeding should be granted because they are premised upon a

distress sale whose relevant documentation has been incorpo

rated by reference and had previously been reviewed and ap

proved by the Commission. Secondly, expedited treatment would

serve the Commission's pol icies by ending this proceeding

(which has been ongoing for nearly seven years) by not only

delivering additional television service to the Hartford area,

but by simultaneously bringing the first minority-controlled

television facilities to the area.

In sum, the Parties recommend that the Commission

consider consolidating by certification all pleadings pending

in this proceeding or use another procedure within its dis

cretion to expedite the final resolution of this and other

proceedings pending before the Commission relating to WHCT-TV,

Channel "18, Hartford, Connecticut.
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In light of the foregoing, the Parties' Motion for

Expedited Processing should be granted.

11~~Thomas A. Hart, Jr.
Counsel for~

Communications Company

June 27, 1984
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CERTIFICATE OF SERVICE
•

I, Shelly J. Spiegel, do certify that a copy of the

foregoing "Motion for Expedited Processing" was served by hand

on this 28th day of June, 1984, addressed as follows:

John M. Frysiak
Administrative Law Judge
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Jim McKinney
Chief
Mass Media Bureau
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Charles Dziedzic
Chief
Hearing Branch
Federal Communications Commission
2025 M Street, N.W.
Washington, D.C. 20554
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EXHIBIT 1

Agreement To Assign The Property And Fa
cilities Of The Station WHCT.
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between Faith Center, Inc .• licensee of WHCT-TV, Channel 18 in

~rtford. ConnotUtu'.! ("SoU or") and Astroline COllllDUnitat ions

Company, a Massachusetts litpited partnership ("Buyer"). WHCT-TV,

sentations, ~ar~anties and agreements of the parties hereinafter

Channel 18 in Hartford, Connecticut is hereinafter referred to

as the Station.

trans!er, convey and deliver

issued by the Federal ~o~unications Co~ission

Sub:ect to the conditions and based upon the repre-

Sale of Business and Assets of Seller to Buver.

AGREEMEr-.,-

THIS AGRE£HEr-.,- is made this ~~day of May 1984, by and

1.

• .: tl.. S'-.... h l' 11 .~ E.. ... 0 r ". e ... ~ e. S.2 • S e . ass 1 gn ,

a~c

tc Buyer and Buyer sholl purchase and acquire from Seller on

th~ Closins Date (as hereinafter defined) all of the licenses

(F~~). c~1l letters, (WHCT-TV) ant~nnas, trans:itters. real property

and equipment of the Station and all other assets of the Station

described herein on an addendum which will be prepared and

executed by the parties prior to closing.

The foregoing business, properties and assets to be

sold. assigned, transferre'd, conveyed and delivered to Buyer

including, but not limited to, the items specifically referred

I·
J.-
I
I
I
I
I,
,
I
I
I
I

to above are referred to herein as the "Assets. fl'
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transfer;

(b) The Purchase Price shall be allocated among the

<a) The aggregate purchase price to be paid by Buyer to

Seller for the Assets shall be Three Mil!ion One Hundred Dollars

Price Ad ustment;2.

(ii) Buyer shall deliver to Seller a Pro~issory

l'ote ("Note") in the pr_incipal amount of Two Millio:-l S:'x

H~nc~ec T~ousa~d D~11a~s amo~t:zed over ten (10) years. Tne

Notf: shall be payable month.L~·. the first instB.Llment to be pay

able onE month a:ter the Closing Date and the remaining install

ments to be paid monthly the~ea!ter. The ?rincipal balance

frorr ti~e to time outsta:-lcin t unce~ the N~te ~hall bear inter~st

($3.l0U,OOO) (hereinafter referred to as the "Purehase hiee").

The Purchase Price shall be payable by Buyer to Seller at the

Closing (as hereinafter defined) as follows:

(i) Buyer shall pay Seller Five Hundred Thousand

Dollars ($500,OOU) by certified or bank check or by wire

at thE' rate of twelve percent (1~%) p~r annum. The term 0:
th~ ~ote s~all be for ten years and shall be partially secu~ec

by the assets enumerated in trust deed on real property.

Assets according to a SChedule to be determined by the Buyer.

(c) Buyer shai f depos it at the Bank of America,

Cateway Branch in Glendale, California, ~30,OOO.OO in escrow

towards the cash payment of the Purchase Price, within 30

days 9f receipt of preliminary approval of the FCC. .

~<J) ~"f; ;"'NI.C+ 0.<& Wt.tPJl~o.04-<4",< 00' p..cJJ..th
&'\. ~G.G;... ~ SLiet, . -2-

000499
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J. Closing.

(a) The closing of the purchase and sale of the Assets

(the "Closing") shall take place at the offices of the

Gateway Branch, lank of America, Glendale. California at 10:00

a.m. The Closing shall take place on August 6, 19~4, or any

date prior thereto that is Dutually agreeable to Buyer and

Seller, provided that Buyer·shall have the right. exercisable

from time to time by written notice to Seller, to postpone

the Closing to a date not later than September 14. 1~84. If

all consents and approvals of the FC~, and all other applicable

regulatory agencies and authorities necessary for the

consu~tion of the t~ansactions contemplated by this A~Teement

~r. accorcance with the ter~s her~o~ shall not have been obtained

prior to Septe~be~ l~, 198~ and, therefore, the Closing shall

not have occurred by such date, then ~uyer shall have the

Ti£.:-.:. exe:-cisable by ...,.i:ten no:ice to Selle:-, to extenc the

date 0: :he Closin~ t~ suc~ cate on or before December jl, 19~~,

which is five (5) business days after the cate on which all

such consents and approvals shall have been obtained. Tne

date on Which the Closing shall occur is referred to herein

as the "Closing Date."

(b) Seller and ~uyer each agree to pursue diligently

the fulfillment of all conditions precedent to the Closing

set forth herein and to cooperate in Obtaining all consents

and approvals necessary for the consummation of the trans-

,.
A.
I
I
I
:I,
I
I
I
1

I
I
I
I,
I
I'-.
]
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(ii) Deeds from Seller ~o Buyer with respect to

Note by the amount equal to th~ taxes owec by ~eller twenty

the A~se:~ a: closinr by recucir.r the principa1 pa~~ents 0: tnt

000501-4-

actions contemplated by this Agreement in accordance witb the

terms hereof.

4. Instruments to be Delivered at Closing.

(a) At the ~losing. Seller shall deliver to B~yer the

following documents and instruments duly executed by Seller:

(i) A Bill of Sale ana Assignment conveying to

Buyer all of Seller's right; title and interest in and to the

Assets identified herein or listed in the Addendum.

the real ~roperties include~ among the Assets;

(iii) Such other instruments of sale. assi&nment,

transfer. convevance and delivery. ·as shall be necessary to

j)rCl\'i Of- B'Jyer £:>od anc tt.arke-ta ~l to tit 1e 10 ~:~e ASCH!"e c: free
tJ fI,'/(7 f1. t., ( ,t.:(' . a

0: all defects. ~xcej)t rea~j)roperty ta~ liens previo y

d~scribed herein. T~enty four months a:ter closins. Buyer

four months after closing.

(b) At the Closins, against the delivery of the

documents described in this Section above, ~uyer shall deliver

or cause to be delivered to Seller the following instruments,

dUly executed on behalf of Buyer. and amounts:·

(i) Cash, by certified or bank check or wire

transf~r,.in the amount specified in subsection 2ta)ti) above;

.
I
I
!
I
I
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I
I
I
I
I---
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(ii> The Note .

Assets or the value thereof.

Agreement ~ithout the consent of any other person.

000502-5-

iE bounc ~~ic~ has a mate~ial a~ve:-se e~fect u?on the

(ii) Seller is not in default under any indenture,

mo:-tgage, deec of trust, agreement, -lease or other instrl,;ment

0:- cont:-act to ~hich Seller is a party or by which Seller

interest, lien, charge or other encumbrance, to all real ana ~

personal properties included among the Assets e.xc,pt. li.ens, ~O'i:::.~"L
IIIJ..L' c.~t ."~,, rt¥.1-4., ~

for real property taxes assessed ana/or~not yet due and

payable; and

5. Representations and Warranties of Seller.

(a> Seller represents ana warrants that:

(i) Seller will provide good and marketable

title, free ana clear of any mortgage, pledge, security

(iii) No consent, approval or authorization of,

or declaration or filing _ith, any govern~ental agency or

authority, except for ~he a??roval of t~e rcc, is requirea

in connection with the execution and delivery of this Agreement

by Seller or. the consummation by Sell.er of the trans-

actions contemplated hereby.

(iv) Seller has full power and authority to

carry out all the terms; ~onditions and provisions of this

(v) From the date of execution of this Agree

ment until the Closing Date, there will be no material adverse

.•-
I
II
!!I,
I
I
I

~
I.

\
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I
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change in the license. call letters, antenna, transmitter

and"the other real property and equipment to be attached as

addendUm!. "For the purposes of this Agreement. a material

adverse change shall 1nclude~ without limitation. any decrease

in the value of the Assets by an aggregate amount in excess ~

of $l5,UOO
J

e.. aft' tSEhLase ill lirte ••~a.mt ~f 'I it bililils BtO
~~~~~~~~~~~~~~~~~~~~~~~~~~~~.~ ,L," ~f:~~'~
~ .. A(~"M ~ ~ 1/IwL{ II w.~ ~~~.-Lo.-or ..w , ..".c .,.... tl~ L:"'; "-c. .4. .... "" , •• ( .~
~a--qe. - ~~~~ "'",,"_'-_.l'~•.r, r r"~.l-r;",~.t/II'£ &~ ~6" /"i' a.,ra/, I. .

(Vl) The 'Assets n the Closlng Dat""e Snell be lo~ated «~

at the same location in or around Hartford. Connecticut as ~() ~

they are no"...

6. Re?resentations and ~arranties of Buver.

Buyer represents and "..arrants that:

(a) Buyer is a liQited partnership duly organized.

validly existins and in good standing under and by virtue of

the laws o! the State of Massachusetts.

(b) The executio~ an~ delivery of this Agreement. the

Note and the other Addendums. certificates and documents con

tem?lated or referred to herein which are to be delivered by

Buyer have been duly authorized by ~uyer's Partners as requireo

unaer the la"..s of the State of Massachusetts and no other

separate action is required for the approv~l of this Agreement,

the Note or such other agreements, certificates and documents.

all of which shall, upon the execution and delivery thereof

by Buyer, be valid and binding upon Buyer and enforceable in

accordance with their respective terms.

I
I
I
I
I
I
I
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(c) The execution and delivery of this Agreement and

the Note by Buyer, and the performance of Buyer in consummating

the transactions contemplated by this Agreement and the Note,

will not conflict with or result in a violation or breach of,

or default under, any terms or provisions of the corporate

charter or By-laws of Buyer, or any terms or provisions

of any agreement or instrum~nt to which Buyer is a party or

by which it is bound.

(d) ~xcept for the approvals of the FCC and other

governmental bodies no consent, approval or authorization of

or declaration or filing is reqUire! in connection "dth the

e~ecution or delivery of this Agreement or the Note by Buyer

or t~e con~umrr.a:ion by Buyer of tn~ transactions s~t forth in

this Abr~ement in accordance ~ith tne terms hereof.

7. Cond:tions Precedent to Bu-,'er's Obligations.

Al~ ob~i&ations of b~:c~ u~cer this Afree~ent are ~ub

ject to th~ fUlfi!lment of each of the folloWing condir.ions on

or before the Closing Date, anyone or more of ~hich may, fro~

time to time, be waived in writing by Buyer in accordance

here\o.·ith.

(a) Any representation ~de by Seller contained herein

shall be true and correcx .on and as of the Closing Date,

with the same effect as though such representation were made

on and as of such date.

-7-
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(b) Seller sball have performed and complied with

all terms, covenants and conaitions required by this Agreement

to be performed or complied with by Seller on or before

the Closing Date.

(c) All consents and approvals, including approval

of the FCC and consents and approvals of all other regulatory

agencies or authorities having jurisdiction over the trans

actions contemplated by this Agreement, shall have been

obtained.

~, Conditions Precedent to Seller's Obligations.

All obligations of Seller unoer this Agreement are

su~ject to the fulfillmen: of each 0: th~ follo~ing co~ditio~~

on or prior t~ the Closing Date. provided that the condition

s~t iortn in subsection (a) may. fro~ time to time, be waivea

in ~hole or in part by Seller 85 prOVided herein.

(a) T:'le re;:>rese-ntatior:s and lI:arrantie-s made by B;;ye-:-

contain~c her~in shall be true and correct on anc as of th~

Closing Dat~, with the same effect as though such repre

sentations anc warranties were ~de on and 85 of such date.

(b) N~ other, ruling or regulation (general or

specific) of any governmental authority shall have been issued

or promulgated, and no jUdicial or administrative action,

which has the purpose or would have the effect,of prohibiting

the transactions herein contemplated or the effect of

-8-
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interfering with or ~terially affecting the right or

ability of either party to this Agreement to consummate any

such transactions. shall have been taken.

(c) All consents and approvals. of the FCC and con

sents and approvals of all other regulatory ~genc1es or

authorities having juriSdiction over the transactions con

templated by this Agreement, shall have been obtained.

9. Access.

On two occasions prior to the Closing. Seller will

give to Buyer and its representatives access during normal

business hours to inspect all real and personal property,

equipment. and inventory as enumerated on Addendurr, 1 of the Stat ion;

provided. however, that all information and kno...·ledS~ receivec

b:-' buyer and its representatives shall shall be held wholly

confidential. Such access shall be ~de by appointment only

a~d s~all be done so in a canne~ ~hich. under th~ circu~stance~.

causes a minimum of disruption to the operation 0: the b~sinesscs

of the Station. If the transactions contemplated h~reoy

shall not be cons~ted, all information of every kind, nature

and aescription and all copies of documents provid~d to Buyer

by Seller shall. upon request. be returned to Seller.

Prior to Closing" Buyer shall give to Seller and its

representatives financial reports and statements necessary to

verify Buyer's financial qualifications to undertake the

financial obligations herein described.

I' ,
._'.
I
I
I
3
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I
I
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I
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10. Negative Covenants of Seller.

Seller covenants that, throughout the period commencing

on the date hereof and to and including the Closing Date,

unless Buyer shall have otherwise consented in writiDg and

except as otherwise specifically allowed by this Agreement,

Seller will not:

(a) Enter into o. negotiate with any other party or

entity an agreement for the sale of the Station.

(b) Enter into any indenture, mortgage, agree

ment, understanding or commitment, written or oral, which is

binoing on Buyer after the Closing Date.

11. Bulk Sales La\o,·.

~uyer hereby _aives compliance by Seller with the Bulk

Sales Laws of the State of Connecticut and any other juris

diction in which any of the Assets are located in connection

~ith the con~u~ation of the transactions conte~plated by this

A£reement. Seller hereby agrees to inaemnify Buyer against

and hold Buyer harmless from any and all liabilities, claims.

oblibations-or expenses which Buyer ~y incur or to which Buyer

~y be subjected or which may be asserted against any of the

Assets by reason of the failure of Seller to comply with the

requirements of any such BUlk Sales Laws with respect to the

consu~tion of such transactions.

12. Casualty Losses.

Anytime following execution of this Agreement, Buyer

shall have the right to fully insure the Station and its real

•I
I
I
I
I
I
I,
~.

I
I
I
I
I
I
I---.
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any such claims.

14. FCC and Other Re~ulatory Approvals.

Seller will select and retain counsel to cooperate

with Buyer and Buyer's counsel to obtain all necessary consents

and approvals of California regulatory authorities. Buyer

will select and retain counsel to obtain all necessary con

sents and approvals of the FCC and Connecticut regulatory

.utboriti~s.

or personal property against any casualty loss. destruction

or damage to any of the Assets of this transaction. Insurer

aball have no more right of access than enumerated in

Section 9.

l~. Brokers.

Buyer and Seller ~epresent and warrant to each other

that the transactions contemplated hereby have been and shall

be carried on by Buyer directly with Seller and in such manner

as not to give rise to any valid claims against either of

the parties hereto for a brokerage commission, finder's fee

or other like payment and each of them agrees to indemnify

anc hold the other harmless from and against any claims for

brokerage co~issions or finder's fees insofar as such claims

shall be alleged to be based upon arrangements or agreements

~de by it. Such inde~ity shall include the cost of

reasonable co~nsel fees in conn~ction ~ith the defense of

·'.I
,

~
I
t
I
I
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15. Expenses.

Buyer and Seller shall"be responsible for the payment

of the fees of their respective counsel, accountants,

consultants and other advisors in connection with this Agreement

and the transactions provided for herein.

16. Nondisclosure of Confidential Information.

Seller shall forever maintain the confidentiality of

all commercial, financial and technical info~tion of which

Seller became aware as a result of ownership of the Assets

and the conduct of his business in the Station.

17. Non-Com?etition.

In consideration of the covenants ~de herein, Seller

ab~~es that for a period of three (3) years from the Closing

Date. it ~ill not, directly or indirectly, own, manage, or

operate, any television station which is in competition with

the Station to be acq~ired by B~:er fro~ Seller within a

seventy five (/5) mile radius of Hartford, ~onnecticut.

18. Additional Documentation.

Upon the request of ~uyer. Seller shall from time to

time execute and deliver documents, m.ke all lawful oaths,

testify in all proceedings and do all other acts which may be

necessary to perfect the 'record or confirm the title of Buyer

to any of the Assets, to transfer and assign any of tbe Assets

described herein and enumerated in Addendum 1.-

-12-
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out of;

(ii) liabilities or claims against Sel!er or

Buyer arising out of occurrences or transactions involVing

(a) Seller sha!l indemnify and hold harmless Buyer

!ro~ anc against any and all loss, damase, liability and

ex?ense. includin& attorneys' fees, resulting from or arisins

(i) taxes levied. imposed, or assessed by

any federal, state or local governmental authority with respect

to the income or operation of the Station for any period

on or prior to the Closing Date pursuant to the procedures

outlined in Section 4(a)(ii1) above.

000510

the Closing Date except

subject of litigation and

-13-

19. Survival of Representations and Warranties .

All representations and warranties ~de by Seller

and Buyer under this Agreement in connection with the

transactions contemplated hereby or in any certificate. schedule

or other instrument delivered pursuant hereto sha!l survive

the Closing for a period ending on the twenty four month

anniversary of the Closing »ate provided that all claims

brought within such twenty four monthS period or of which

either party shall have notified the other party within such

twenty four month period shall survive such twenty four

month anniversary of the Closin& Date.

20. Indemification.

Seller lard occur1;inl. pn or~before
6.-tt","/,." pt~4.(! ~;;"1\

rea" p:opei'ty taxes wtllcR' e the

I
I
I
I
I
I

I
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t-~',;it:'. tC' recei\'e actual cama£es "",~ich result from the default

be entitled to reimbursement of its expenses, inclUding

reasonable attorneys' fees, incurred in enforcing its rights

bereunder.

party. the non-ae!aulting party shall be entitled, in addition

to an\' anCl all other remedies which it may nave at law or in

000511-14-

In connection with such indemnification,5 i' 2I 5 iigZCCCiCPit.S'7

In the event that Seller or Buyer fails to close

hereunder althoug~ all conditions precedent to that party's

obligation to close have been fulfilled or duly waived by such

Seller shall look solely to' Buyer ana will not seek

indemnification from any partner, officer, employee, ag~nt

or other entity or person affiliatea with Buyer.

2l, Remeaies.

or breach of the terms and provision~ of this Agreement by

the other part)'. However, neither party to this Agreement shall

be liable for any consequential, indirect or special damages,

In the event of litigation brought by either party for

specific performance of this Agreement, or damages for a

breach hereunder, the prevailing party in such litigation shall

subject to recourse pursuant to paragraph 4(8)(iii).

(b) Buyer shall indemnify ana hold harmless Seller

from any and all loss, damage, liability and expense,

tnc~in~ .t~.torn ys' ~ees, r~sul&;il'ng from liabilities and
~~ OM~~ :.t,,~ t'D~..
\il&).ms " $5 t?E']CitVl-. til l'IIIS_Sha.......ae
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22. Notices.

All notices and communications under this Apreement

shall be in writing and if to Buyer shall be hand-delivered or

aailed by registered or certified mail, first class postage

prepaid, return receipt requested, to: Fred J. Boling, Astroline

Company, ~55 Broadway, P.O. Box 989, Saugus, Massachusetts

01906; and copies to Collie~, Shannon, Rill & Scott, 1055

Thomas Jefferson Street, N.W., Suite 308, Washington, V.C.

20U07, Attn: Thomas A. Hart. Jr .• Esq.; and pea~y & Brown,
i O~,.:y ~I\

I Boston Place, Boston, ~~ssachuseets, Attn: ~iYl am Lance,
1\

Es~.; and if to Seller, shall be hand-delivered or mailed by

re£istered or certi:iec ~il, first class posta~e pr~?aid.

return receipt requested to: Foi:h Center Church, Glendale,

California 91205, Attn: Board of Directors, and copies to

EdWoT'C 1. Masry. Esc;.; 15':'~5 Vent\;ra Bouleyard, Sherman Oaks,

Cali:oT';.ia 91~03, anc Kennet~ E. Ro~erso;.. ~sq., IbIS S.

Glendale Avenu~, Gendale, California 9120, or such other

address as either party may furnish to the other by notice

in accordance with this Agreement.

23. Binding Effect and Assignment.

This Agreement shall be binding upon and inure to

the benefit of Buyer and Seller and their respective beirs, successors

and assigns. Neither Buyer nor Seller may assign this Agree-

ment or any rights or obligations hereunder prior to the

Closing.

1
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24. Counterparts.

This Agreement may be executed in two or more counter

parts, each of which, when so executed and delivered ahall be

an original instrument, but such counterparts, together, shall

constitute a single Agreement.

25. Entire Agreement and Amendments.

This Agreement, including the Exhibits and Schedules

referred to herein, contains the entire understandings and

agreement of the parties hereto with respect to the subject

matter contained herein and may be amended only by a written

instrument executed by Seller and ~uyer or their respective

heirs, successors or assigns. There are no restrictions,

promises. ~arranties, covenants or undertakings other than

those expressly set forth herein.

26. Governing La~.

This As~eement anc the ri~hts ana obligations of the

parties hereunder shall be governed by the laws of the State

of California and Buyer and Seller agree to submit to the

jurisdiction·of the courts of the State of California and agree

that service of process may be made inthe manner approved for

notices in Section l2 of this Agreement.

27. Headings and Table of Contents.

Section headings and the Table of Contents are

inserted for convenience and do not form part of this Agreement.

-16-

000513



I~ ~ITNESS WHEREOF, ~uyer and Seller nave executed this

000514
C . 1qinI!-~ 1IU

My Commissron expIres

-17-

BUYER:

!'::: CO:':l-::iss:ion ex;-.ires

Faith

SELLER:

Agreement in their respective names in person or by their

dUly authorized officers or agents. and have caused to have

affixed seals hereto as of the day and year first above

written.

The- aoove-!dgned Ed",'ard L. Hasry ap?eared before DIe and
signe~ the document in my presence on this day of
!':Ci \" • 1 9!:S.:o ."-

The above-signed Fred J. Soling appear~ore me and
signed the document in my presence on this ay of
May _' 1~B4.
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distress sale ap~lic~tions on ~ile ~ith the ~~~ ann ~he~

~ r>ulion of tl'l~ real property u··on which th~ tr'~$mit t er

is loc.:ated.

000515

is ex;)cctE'c.t.he .. quip:"!lent

9fJfo

It i~ under~to~d by t~~ ~brties that rear~na~'~

wear and tear of

It is h~reby .gr~ed that t~e pro~erty b~in~

transferred ~hall inclcde all c·~ the eq',Jip!!lE'nt that has
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ADDENDUM

WHCT-TV Transmitter Inventory

GE Model GET T25A Transmitter
GE Type GL-6237 Klystron
GE Tube Dollys
GE AK-l Air Breakers
Townsend Model TC-ijOO-Ol Vacuum Air Breaker
GE AK-l Air Breaker not repairable
Telemet Model ij50l-A2 Demodulater
Antenna Deicer Model 4PY22A3
Filter Diplexer Model ijPY2ijAl
Elcom EBS Responder
Audio Patch Panel
GE BAij Program Monitor
GE BA2A Program Amplifier
RCA Sideband Response Analyzer
GE UHF Sweep Generator ijTXllAl & Power Supply
GE Large Monitor Speaker Cabinet
Kay Electric Narka-Sweep
Heat Exchanger For Water Cooled Klystrons
Tower with GE Model TY2ijB Helical Antenna
TFT Model 702 Modulation Monitor
Grass Valley Model 9ijl White Stretch
Grass Valley Model 9ijOA Video Processor
Grass Valley Model 962 Color Lock
Grass Valley Model 950 Syns Generator
Grass Valley Model 906A Video AGC Amplifier
Grass Valley Model 900 Power Supply
Telemet Model 3200 Video Distribution Amplifier
Telemet Mo del 3508 Test Signal Generator
Technical Material Corp. Video Patch Panel
2ij Volt Power Supply
Sola Constant Voltage Transformer 500 VA rated
General Radio Model 1192 Counter
General Radio Model 1157-B Scaler
Conrac Model RNCA9 Picture Monitor B&W
RCA TS-2B Push button SWitcher
Hickok Model 600A Tube Tester
Dielectric Communications Ch18 RF Load
Termaline Model 612 Wattmeter
Hewlett Packard Model ijOOD VTVM
B&W Model 200 Audio Oscillator
Simpson Model 260 volt ohm millamater
Audio Patch Panels .
CBS Volumax ijlO
CBA Audimax ij43
RCA Model BA23 Program Amplifiers
GE Racks
3M Bridging Switchers
Tektronix Model 528 Waveform Monitor
Conrac Model RDN Video Monitors B&W
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WHCT-TV Studio Inventory
Page 2

4 RCA SL12 Speakers
2 Utah V8HC Speakers
2 Utah 4-inch Speakers
1 Quam 4-inch Speaker
1 Fanon ST-5 Audio Monitor
1 GE 4v Film Camera's Model 4PE240
1 Eastman Multiplexers Model 2 PF-1l-C
1 RCA Slide Projectors Model TP7
1 VR-1200 Ampex Videotape Machine
1 Ampex Mark 10 Video Head (bad noise banding)
1 Riker Videoswitcher
1 ROH-INC Audio with composite audio-follow
1 Tecktronix Model 520A Vectorscope
1 Conrac Model 5022S12 Color Monitor
1 Tektronix Model 529 Waveform Monitors for film chains
2 Riker Sync Generators with Auto Change
1 Riker Black Burst Generator .
1 Riker Color Bar Generator
2 Technical "Materials Corp. Video Patch Panels
1 Telemet 4501 Demodulator
1 Conrac AV12E TV 12 channel demodulator
1 Southwest Technical Products Corp. Power Supply
1 Challenger Amplifier Model CHA20
1 GE Model 4TP2l Relay Power Supplies
1 Elcom Model EBGl Emergency Broadcast Tone Generator
1 RCA Senior Voltohmyst
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EXHIBIT 2

QUESTION 6

PRIOR BROADCAST INTERESTS

Faith Center, Inc. is the former licensee of the following

broadcasting facilities: KBOF-TV, San Bernandino, California;

KVOF-TV, San Francisco, California; and KHOF-FM, Los Angeles,

California. The applications for renewal of these licenses

were dismissed as follows:

1. The application to renew the license of KHOF-TV was

dismissed on March 17, 1980. Faith Center, Inc., 82 FCC 2d 1

(1980). On May 24, 1983, KBOF-TV went off the air. Present

ly, the permanent authorization for this channel is pending

comparative hearing among numerous competing applicants.

2. Similarly, an application to assign the KVOF-TV

license was dismissed (BALCT-80042SKN), and three competing

applications were filed for this facility. The case is cur

rently in the United States Court of Appeals. Faith Center,

Inc. v. PCC, 84!08S; D.C. Circuit.

3. Finally, by Memorandum Opinion and Order (FCC 82M

2746), released September 13, 1982, the Administrative Law

Judge dismissed the application of KBOF-PM wi th prejudice. This

case is currently in the United States Court of Appeals. Faith

Center, Inc. v. FCC, 832295; D.C. Circuit.
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EXHIBIT NO. 3

The assignee is a Massachusetts limited partnership having
two General Partners, Richard Ramirez and WHeT Management, Inc.,
and one Limited Partner, Astroline Company. The affairs of the
assignee are managed 801ely by the General Partners and all
questions are decided by the majority vote of the holders of
qeneral partnership interests, who vote in accordance with their
respective ownership interests in the assignee (such interests
are referred to in Table 1 as "Voting Interests"). Thus, Mr.
Ramirez, having a 70X Voting Interest in the assignee, has complete
votinq control of the management of the affairs of the assignee.

As~roline Company, the 801e Limited Partner of the assignee
is a Massachusetts limited partnership having the General and
Limited Partners set forth on Table 1. In addition to its limited
partnership interest in the .ssignee, Astroline Company i8 also
the owner of all of the outstanding Common Stock of WHCT Management,
Inc. Each of the five partners of Astroline Company has a 2~~

Ownership Interest in Astroline Company. Each of the four General
Partners of Astroline Company has a 25% Voting Interest.

Three of the partners of Astroline Company, Joel A. Gibbs,
Richard H. Gibbs and Randall L. Gibbs, are brothers.
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EXHIBIT NO. 4

OTHER BROADCAST INTERESTS

A.troline Company holds a 2SX limited partnership interest

in Spectrum Telecommunications Associates, an Illinois limited

partner.hip and an applicant for the license to construct, own

and operate UBFTV broadcast .tation Channel 46 in East Saint

Loui., Illinois. An application was filed on behalf of Spectrum

with the Co.-i ••ion on January 27" 1982 and has been assiqned

file number BPCT-820l27KJ.

A.troline Coapany al.o hold. intere.t. in two pendinq

applic.tion. for licen.es to construct and operate cellular

mobile r.dio .y.tems. Astroline Company holds an 80X general

p.rtner.hip interest in Celltronics of New Bedford (wCNB"), a

M••••chu.ett. veneral partner.hip. CNB filed a license applica

tion with the Commi••ion on March 8, 1983 which has been assigned

file number 27128-CL-P-83. A.troline Company also holds a 47.5X

veneral partnership intere.t in Celltronic. of West Palm Beach

(wcwpBW
), a Florida veneral partnership. CWPB filed a license

application with the Ca.mis.ion on March 8, 1983 which has been

assi;ned file number 27129-CL-P-83.

In addition, Astroline Company filed an application with the

Commission on Sept. 9 , 1983 for a license to prOVide a multipoint

distribution .ervice in East Saint Louis, Illinois, which appli

cation h~s been assiqned file number 959-CM-P.
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EXHIBIT NO. 5

Affidavit dated May 29, 1984, of Fred J. Boling, Jr.

Affidavit dated May 29, 1984, of Richard P. Ramirez.
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AFFIDAVIT

I, Fred J. Boling, Jr., being duly sworn, hereby state

that:

I am the President of WHCT Management, Inc., a Massachusetts

corporation having its office at 8SS Broadway, Saugus, Massachu

setts (-WHCT Management-).

WHCT Management is a General Partner in the Astroline

Communications Company Limited Partnership, a Massachusetts

limited partnership (the -'artnership·). As a General Partner,

WHeT Management holds a nine percent (9') Partnership Interest

in the Partnership. The other General Partner in the Partnership

is Richard P. Ramirez, who holds a twenty-one percent (21t)

Partnership Interest as a General Partner. The Astroline Company,

another t~assachusetts limited partnership, is the sole Limited

Partner in the Pattnership and as such holds the remaining

seventy percent (70') Partnership Interest.

The Partn~rship has entered into an Agreement dated May 29,

1984 with Faith Center, Inc., the licensee of WHCT-TV, Channel

18, in Hartford, Connecticut (the -Station·), providing for the

acquisition of the Station by the Partnership from Faith Center,

Inc., on the terms and eonditions set forth the~ein, inclueing

the receipt of all regulatory approvals by the Federal Communications

Commission required therefor.

I hereby confirm that the Partnership and WHCT Management,

in furtherance of the minority ownership policies of the Federal
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Communications Commission, and in order to provide greater diver-

sity in the o~nership and operation of the Station and its program

content, are seeking and will continue to seek one or more

additional minority management personnel to participate in the

ownership and operation of the Station, including in particular

one or more black persons: and that WHCT Managemer.~ is prepared

and intends to transfer up to four percent (4\), or four-nineths

(4/~). of the nine percent (9\) Interest held by it in the

Partnership as a General Partner to such additional minority

personnel. so that the total Interest in the Partnership held by

minority personnel participating in the management a~d control

of the Partnership, after taking into account the twenty-one percent

(2Ii) Interest now held by Hr. Ramirez, will be as much as

twenty-five percent (25') of all of the Partnership Interests.

Executed this 29th day of May, 1984.

Subserihp.d and sworn to
befor~ me this 2~th day
of Hay. lSe ~

~~~~NO"tary pUbic
My Commiszlon =~1. 19!4

Wle . " ~.
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AFFIDAVIT

Richard P. Ramirez, being duly sworn, deposes and states that the rollowing
is true and eorrect based on my information, knowledge and belief:

1. I am a General Partner of Astroline Communications Company Limited
Partnership ("Astroline Communications Company"), a Massachusetts limited
partnership.

2. Astroline Communications Company has entered into an agreement to
purchase from Faith Center, Inc., as a distress sale property. the assets of
WHCT-TV, a television station operating on Channel US in Hartford. Connecticut.

3. AstroliM Communications Company is • qualiried minority purchaser as
defined by the .'ederal Communications Commission Statement or Polic~ on
Minority ownerShi~ of Broadcasting Facilities, 68 FCC 2d 979 (U8n, as reVised,
~2 RR 2d 1301 U 82).

4. I attest that the statements contained in the roreeoinc Affidovit are
true and correct to the best of my knowl~e and belief.

City of \\ashington) ss:
District of Columbia)

Subscribed and sworn to me this 29th day of May 1984.

My Commission Expires:
'" C.'' ,. • t.~~w J• .aa:~ 31. U""
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EXHIBIT NO. 6

Affidavit dated May 29, 1984, of Fred J. Boling, Jr.

Letter dated June 25, 1984, from The First National Bank of
Boston to Astroline Communications Company Limited Partnership.

Letter dated June 26, 1984, from Astroline Company to
Astroline Communications Company Limited Partnership.

000535



I

-'
•••
I

I

••
I
.~

~

•••
I
I
I

I

AFFIDAVIT

Fred J. Boline, Jr., beinc duly sworn, deposes and states that the following
is true and correct based on my information, knowledge and belief:

I. I am the President of WHCT Management, Inc. ("WHCT Manacementft),
a Massachusetts eorporation havinc its office at ass Broadway; Saugus,
Massachusetts 01906.

2. WHCT Management is a General Partner in Astroline CommWlications
Company Limited Partnership ("Astroline Communications Company"). a Mass
achuset ts limited partnership.

3. Astroline Communications Company has acreed to purchase station
WHCT-TV. Channel 11. Hartford. Connecticut from Faith Center. Inc. for $3.1
million in aeeordanee with the distress ..Ie proeedures enunciated in the Federal
Communications Commission Statement or Policy on Minority ownershi~ of
BroadcBsting Facilities, 68 FCC 2d 979 (l98U. as reviSid. S2 1M 2d 1301 (82).

4. Astroline Communications Company has ..rficient net liquid assets on
hand or available from eommitted lOW'ees to pwchase the station, make capital
improvements in the racilities and operate the station for at least three months
without commercial revenue.

s. Astroline Communications Company can and will meet all contractual
requirements as to the loans. collateral. cuerantees and eapital improvements
relating to this transaction.

7. Astroline Communications Company has neither directly nor indirectly
paid nor promised to pay any further consideration to the SelJer. Faith Center.
Inc•• other than that renected in the Acreement entered into between the
parties on May 21. 1.14.

8. I attest that the Itatements contained in the (oreeoinc Affidavit are
true and correct to the best of my knowledp and belie!.

City of Wuhincton) II:
District of Columbia)

SUbscribed and sworn to me this 29th day or May 1984.

My Commission Expires:
)11, c,;~:~ ~:'iilC51mlllll JI. 11».9
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We understand that Mtrollne ~icatians CoIIpaDy IJ.a1ted PartDership
(tlAstrol1ne"), a Massachusetts llatted partnership, has entered into an qree.eDt
to purchase the assets of 111:'1'-1V. Cwmel II, Hartford, Camectiart fn. Faith
Center, Inc•• for $3.100,000.

Subject to the candiUans of the DUt parqraph, we are vUUna and prepared to
offer AstrollDe a ~ 111111. dollar ($10,000,000) llne of credit aDytl8e after
the Federal C< Ll\icatiaas ee-isslon (''Cc.tisslonn ) approves the distress sale of
the assets of WET to AstrollDe. 1I1e loan shall be used to COYer all or part of
the costs relatina to rencwaUIII the facUities and operation IItCT as a fu1l-tUe
c~rclal television station•

•

Mr. Fred J. 1011111, Jr.
President
III:T Mmaa.-t, IDe.
General PartDer
Astro11ne cr micat1ans
c:a.am- L1aited Partnership
155ft Broadway
Saups, MA 01906

Dear Messrs. R.-1rez ad IollD1:

Mr. Richard P. Rairez
GeDeral PartDeI'
Astrol1De a. anicaUcm.s
c:a.am- Llai ted PartDership
1551 Ii-oadvay
Sauaus, MA 01906

•

I.
•~ BANKoFBOSTON
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As you know, the exact pricina, candiUons and teras of .-ortiztUon of a
ca.ltllent of this type will be deterained when we receive a fonal 10llD
application fr. Astrol1ne. I anticipate that the loan will be approved by our
Credit ee-lttee, and lIlterest will be accrued • this line of credit at a
float1na rate e.-I to ane percent (n) above the pd_ rate at the tl8e ..ues
are drawn. 1be 101ft -.at will be ~id in interest only quarterly lDstalt.Du
over a nine-.anth -reDOvaUon period arid an initial tveive-aaath operation period.
'lbereafter. ,.,..ts shall .. -.de upon the pdDcipal ...s lIlterest iD. cparterly
1Dstal1aeJlts purlUIJlt to tIae prcwisians of the foral 10lDqTeeasDt.

All loans .de \Dler this c.-l~t shall be secured by the equ1.,.ent and useu
of AstrollDe. -.abject to the first .ortalle OIl the real property of Astrol1De to
be aranted to Faith Center, IDe. ID aecordaDce with the ee.tssion replatlCIDS,
Ul'f c:hattel IIOrtalie or security IDterest aranted .to the link will lDc1Ul1e a
provis1onauaranteeina at l~st SO days witten notice to Astrol1De .. the
eo.ission prior to repossession of any equipl8nt due to default under the tems
of the proposed loan .,rel.lnt.

Ie are pleased to oEEer AstroUne the line oE eredit reEerred to above aDd led
forward to work1nl vi th AstroUne and Its General Partners in c:onnection vith tilt
acquisi tion and operation of Qwmel 18 in Hartford, Connecticut.

S1Dcerely,

~kM~
David I. McIOWD. PVP

I
mM:PfW

THE fiRST NATIONAL BANK Of BOS1ON, Boston, ~sachusetts 02106
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ASTROLINE COMPANY
85S1 Iroadvay

Saulus, MA 01906

June 26. 1984

AstroJtn~ Coamunications Company
Limited 'artner.hip

855R Broadway
SauIU&. MA 01906

Grntlea.. n:

This will conflra that A.trollne Coapany, a Li.ited 'artn~r

In A&trollne Coaaunlcatlons Coapany LiaSted 'artner5hir, haR
agre~d to proYide up to $500,000 in additional financtng to
Astrollne Coaaunicatlon. roapany upon the approval by the Fpd~ral

fllmmunfri2tSons Coaaf.lJiC\n \~( the transfer fr\'111 Faith C('ntl'r,
In,·., to A"trnltne Coamunlc-ations Coap.1111 of tIlt" FCC If~·t"ns\· Cl'r
th~ o~eratlon of WHCT-TV. Chann.1 18, In Hartford, Cnnn~c-tirut

(the ·'Statlon") and the acquisition by A.troUne COIl"unlcatlun!'
Company of the a ••et. of the Station froa Faith Center. Jnc.

A.trollne Co.pany i. al.o v111inl to provide A.troline
Coallunication. Coapany with additional flnancinl for a period of
.everal .onth. follovinl tt. acqut.ition of the Station tn order
to fund any operatinl lo••e. vhich .ay be tncurred in connection
with the renoYatlon and operatton of the Station durinl .uch
pertod.

The financinl to be provided by A.troline Coapany to A.tro
line Co.aunica~ion. Coapany referred to above viII con.lst of an
additional contribution or contribution. by Astrollne Co.pany to
the capital of A.trollne Coa.uDieatloDa Coapany, a loan or loan.
to AatrollDa Co.aunieatioD. CoapaDJ UpOD ter•• to be alreed on by
A.troliD. Coapan, and tbe CeDeral Partnera of Aatrollne Co.aun
IcatioD. Co.pan" wbich aa~.t.clade proviaiona for the aubordina
tlon of .uch debt to other Indebtedne •• of Astrollne Coa.unicatlona
Coapany. or .oae co.blnation of the forelolnl.

Your. truly.

ASTROLINE COMPANY

Iy: lsI Fred J. Boling, Jr.
Fred J. B"linl, Jr .•
Ceneral 'artner
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PROGRAM SERVICE STATEMENT

EXHIBIT 7(A)

Astroline Communications Company has retained a marketing

research firm to assist its own staff in conducting an as

certainment of the Hartford community's needs and interests.

Special emphasis is being placed on ascertaining the local

needs and interests of the minority citizens residing in the

Hartford area. Once the ascertainment is completed, Astrol ine

Communications Company will submi t a report that will identify

the representative groups, interests and organizations which

were consulted and the major communities which Astroline Com

munications Company principally undertakes to serve. The

report, which will also include the results of the private

consul tant' s survey and individual interviews conducted by

Astroline Communications Company's executives, will be filed

as an amendment to this application within 30 days.

rr·(:~~'l
\ ..' .... v ".......... \..
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PROGRAM SERVICE STATEMENT

EXHIBIT 7(B)

After conducting an ascertainment of the needs and inter

ests of the Hartford community, pursuant to Exhibit 7(A),

Astroline Communications Company will describe the significant

needs and interests of the public, including national and

international matters, vhich WHCT-TV hopes to serve during its

initial .license period. An amendment viII be filed with the

Commission within 30 days of this filing with the information

necessary to complete this exhibit.
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PROGRAM SERVICE STA'l'EMEN'l'

EXHIBIT 7(C)

After completing the ascertainment and identification of

the needs and interests of the Hartford community, pursuant to

Exhibits 7(A) and 7(B), Astroline Communications Company will

list typical and illustrative programs or program series that

it plans to broadcast on WHeT-TV to meet the community's

ascertained needs and i.nterests. This amendment, which will

describe the programmin.g of the station, will be filed with the

Federal Communications Commission within 30 days.
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EXHIBIT HO. 8

SECTION V

FCC FORM 314

ASTROLINE COMMUNICATIONS COMPANY

MODEL EQUAL EMPLOYMENT OPPORTUNITY PROGRAM

I. General Policy

Astroline Communications Company (ACe) is committed to a policy of
equal employment opportunity to all qualified individuals without
regard to their race, color, religion, national origin or sex in all
personnel actions including recruitment, evaluation, selection, pro
motion, compensation, training and termination.

It will be our policy to promote equal employment opportunity through
a posi ti ve, continuing program of specific practices designed to
ensure the full realization of equal employment opportunity without
regard to race, color, religion, national origin or aex.

To make this policy effective, and to ensure conformance with the
Rules and Regulations of the Federal Communications Commission, we
have adopted an Equal Employment Opportunity Program which includes
the following elements:

II. ReSponsibility for Implementation

Richard P. Ramirez, the proposed General Manager of the television
station, will be responsible for the administration and implementa
tion of our Equal Employment Opportunity Program. It will also be the
responsibility of all peraons .aking employment decisions with re
spect to recruitment, evaluation, aelection, promotion, compensa
tion, training and termination of employees to ensure that our pol icy
and program is adhered to and that no person is discr iminated against
in employment· because of race, color, religion, national origin or
sex.

III. Policy Dissemination

To assure that all member~.of the staff are cognizant of our equal
employment opportunity policy and their individual responsibilities
in carrying out this policy, the following communication efforts will
be made:

The station's employment application form will contain a notice
informing prospective employees that discrimination because of
race,. color, religion, national origin or sex is prohibited and
tnat they may notify the appropriate local, State or Federal
agency if they believe they have been the victims of dis
crimination.
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Appropr iate notices will be posted informing appl icants and
employees that the station is an Equal Opportunity Employer and
that each employee or appl icant has aright to notify an
appropriate local, State or Federal agency if they believe they
have been victims of discrimination.

We will seek the cooperation of others to help implement our EEO
program and all contracts with employees will contain a non
discrimination clause.

IV. Recruitment

To ensure nondiscrimination in relation to minorities and women, and
to foster their full consideration in filling job vacancies, we
propose to utilize the following recruitment procedures:

We will maintain systematic communication, both orally and in
writing, with a variety of minority and women's organizations to
encour age the refer ral of qual i fied minor i ty and female ap
plicants. Examples of organizations we intend to contact are
local chapters of the:

National Black Media Coalition
National Organization of Women
National Association for the Advancement of Colored People
Urban League

In addition to the organizations noted above, which specialize
in minority and female candidates, we will deal with employment
services, including State employment agencies, which refer job
candidates without regard to their race, color, religion, na
tional origin or aex.

When we - recruit prospective employees from educational in
stitutions such recruitment efforts will include area schools
and colleges with significant minority and female enrollments.
Some of the educational institutions to be contacted for re
cruitment purposes are:

Yale University
Greater Hartford College
Hartford Technical State College
University of Connecticut
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When util izing aedia for recruitment purposes, help-wanted
advertisements will always include a notice that we are an Equal
Opportunity Employer and will contain no indication, either
explicit or implied, of a preference for one sex or race over
another.

When we place employment advertisements in pr inted media some of
such advertisements will be placed in media which have signifi
cant circulation or are of particular interest to minor i ties and
women.

We will al.o encourage employees, particularly minority and
female employees, to refer minority and female candidates for
existing and future job openings.

Training

We will provide on-the-job training to upgrade the skills of
employees. We will provide assistance to students, schools or
colleges in the area that have programs designed to enable
.inor i ties and women to compete. for jobs in broadcasting on an
equitable basis with other trained professionals.
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CERTIFICATE OF SERVICE

Jim McKinney
Chief
Hass Hedia Bureau
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554

Charles Dziedzic
Chief
Hearing Branch
Federal Communications Commission
2025 M Street, N.W.
Washington, D.C. 20554

I, Shelly J. Spiegel, do eer t i fy that a copy of the

foregoing "FCC Form 314" was served by hand on this 28th cay of

June, 1984, addressed as follows:

John M. Frysi~k
Administrative Law Judge
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 20554
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